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CERTIFICATE OF INCORPORATION OF 

I UNOCAL CORPORATION 
9, 
I FIRST The name ot tfiis cofporalion is: 
I 
% ' UNOCAL CORPORATON 
I SECOND The name ana address o( t t ^ registered agent of the corporation m the State o( 
I Delaware is 
»l The Corporation Trust Compar.y 
I 100 We-it Tenth Street 
i Wilmington. New Castle County, Delaware 

I THIRD The pv4.pose of the corporatior^ is to engage in any lawful act of acliyity lor which 
^ cooorations may be organized under the General Corporation Law ot Delaware 

•| FOURTH The total amount of caotfal stock which this corpofation has the authority to issue is 
I 260.000.000 stTares ot common stock $1 00 par value per share 

S FIFTH The name arKl mailing address of the ;ncorporator of the corpofat.on is as foWows; 

I N«m« Mailing Addr*M 
I George C Bond P O Box 7600 
I LOS Angeles, California 90051 
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I SIXTH New bylaws may t>e adopted or the Dyfaws may be amended or repealed by a vote of 
I seventy-ftve percent ot the outstanding stock o1 the corporation entitled to vote triereon Bylaws rnay 
I also be adopted, amended or repealed by the Board of Directors as provided or permitted by law; 
I tX3wever. any bylaw amendment adopted by the Board of Directors ir>creasing or reducmg ttie 
4 autt^yiied number ot directors shall reauire a resolution adopted by tiie atfirmative vote of rxjt less 
I ttian seventy-five percent o' the directors 
'4 
p SEVENTH: The number ol directors which shall constitute the *+>ole Board of Directors of the 
f; corporation shall be as specified m the bylaws ol the corporation. si.iOject to the provisKKis of Article 
I SIXTH hereof and this Article SEVENTH The board is divided mto three classes. Class I. Class II and 
î  Class lit Such classes shall be as nearly eaual m number of directors as possible Each director shall 
5 serve lor a term ending on the third arviual n-.̂ etmg following the annual meeting at whch such 
% director was elected; provided, however, that the directors first elected to Class i shall serve for a 
I term ending on th* annual meeting next following the er>d ot the calendar year 1983. the directors first 
-| elected to Class ll :>'~ serve for a term endmg or. the second annual meeiirig r>exl foilowir^ the end 
I of the calendar year i:J83, ano the directors first elected to Class m snail sen/e i?r a term ending on 
I the third annual meeting next following the end ol the calendar year 1983 Th-.- 'ocegoing notwith-
I standing, eacn director shall serve until his successor shai: nave been duly eiected and QuaMed. 
?: unless ne shall resign, become disqualthed disabled o' shall otherwise be removed 
I • 
I At each annual election, the directors chosen to succeed tnose whose terms then exmre shall be 
I or the same class as the directors they succeed, unless, by reason of any inter.enmg ch " jes .n the 
*; authorized number of directors the Board shall designate orie or rnore directorships wnose erm then 
« exp^es as directorships of anotrier class -n oroer mce nearly !n achieve eauaiity ot numper o' 
;i: Gifec:ors among the classes 
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I Notwithstanding the rule that the *hree classes shall be as nearly equal m number of directors as 
I possible, in the event of any change m the authorized number of directors each director then 
.1 (onlirnjing to serve as such shall nevertheless continue as a director of the class of which he i? a 
i member until the expiration ot riis current term, or his prior death, resignation or removal If any newly 
:1 aeated directorship may, consistent with ttie rule that the three classes stwil be as nearly equal m 
I number or directors as possible, be allocated to one or two or rrore classes, the Board shall allocate 
I it to that ol the available classes whose term ol office is due to expire at the earliest date loHowing 
I such allocation. 

I EIGHTH; The affirmative vote ol the holders of not less than seventy-five •percent of the 
;| outstanding stock of tfie corporation entitled to vote snail be reqjtred lor approval if ( i ) this 
I corporation merges or consolidates with any other corporation if such other corporation and its 
S affiliates singly or in the aggregate are directly or indirectly the tjeneficial owners of more tt^a^ ten 
I percent (10%) of the total voting power of all outstanding shares of ttie voting stock of this 
I corporation (such ether corporation being herein referred to as a "Related Corporation"), or if (2) this 
I corporation sells or exchanges all o< a substantial part of its assets to or with such Related 
I Corporation, or if (3) this corporation issues or delivers any stock or other securities of its issue in 
h exchange or payment tor any properties or assets of such Related Corporation or securities issued by 
I such Related Corporation, or m a merger of any alPUale of tins corporation with or mlo such Related 
f: Corporation or any of its affiliates, provided, tiowever, that the foregoing shaS not apply to any such 
I merger, consolidation, sale or exchange, cr issuance or delivery of stock or other secunt)es which 
I was (i) approved by resolution of the Board of Orectors adopted by trie afflrmatwe vote of not less 
I than seventy-five percent of the directors prior tb the acquisition of ttie tjeneficial owr>ershiO of more 
I than ten percent (10%) of the total vc.ing power of all outstanding shares of the voting stock of the 
S corporation py such Related Corpo'jtion and its affWiates. nor shall it apply to any such transaction 
I solely between tti!S corporaticn ar,:l another -orporation fifty percent (50̂ <b) or more of the voting 
I stock of which IS owned by this corporatior i-'or the purposes hereof, an "affihate" is any person 
"s (inckxlng a corporation, partnership, trust, estatt- or individual) wtx) directly, or irxJirectty through one 
I or more intermediaries, controls, or is cor.troiled by. or is under common control with, the person 
I specified "Control" means the possession, directly or indirectly, ol the power lo direct or cause the 
I djrection of the managemenl and policies ol a pe."Son. virhetner through the ownefsh«o of votxig 
1 securities, by contract, or otherwise, and in computiig fr>e percentage ol outstarxJmg voting stock 
I beneficiaity owoed by any person the shares outstandug and trie shares owned shaa be deiermmed 
.1 as of the record date fixed to determine the stockhoidvvs entitled to vote or express consent wttln 
I respect to such proposal The stockholder vote, it any. reauired lor mergers. consoHdations, sales or 
I exchanges of assets or issuairces of stock cr other securities not expressly provided for m trxs Artk:le. 
I shall t« such as may be required by applicable law A •substantial part" of the corporation's assets 
I shall mean assets comprising more than ten percent of the book value ol lair market vakje ol the total 
I assets c- the corporation and its subsidiaries taken as a whole 
f 
I NINTH No action shall be taken by the stockholders except at an annual or special meeting o' 
I stockholders No acton shall be taken by stockholders by wntlen consent 
i TENTH Special meetings of the stockrK>iders of the corporation for any purpose or pjrposes 
s mav t>€ called at any lime by the Board of Directors, or oy a maioriry ol the members o* tne Board ol 
I Directors, or by a committee ot the Boara of Directors which has been ouiy Designated by the Board 
.|v of Directors and whooe powers and authority, as provided m a resolution o' the Bcara o' Directors o' 
I m the by-laws of the corporation, mciude the power to cafi such meetings, bul sucn specia.' meetmgs 
I may not be called by any other cersori or persons, provioed. r\.oweve: ;na! :* and !o tr.e extent tna: 
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any special neeting of stockholders may be called by any other person or persons specified m any 
provisions rf this Certificate of irKorporation or any amendment thereto, then such special meeting 
may also bs called by t ie person or persons, m the manner, at the times and for tf>e purposes so 
specified 

ELEVE;NTH The corrxjration reserves the right to amend, alter, change or repeal any provision 
cor\tained in this Certl^cat4 ol Incorporation, m the manner now or hereafter prescribed by statute, 
and all r,gh-s conferred on stockholders herein pre granted subjecl to trns reservation Notwithstand
ing the foregoing, the provi;uons set forth m Articles SIXTH. SEVENTH, EIC.HTH. NINTH, TENTH and 
this Article ELEVENTH may not tje repealed or amended m any resp ' unless such repeal or 
amendment s approved by ti'e affirmative vote of the holders of not less than seventy-five percent of 
ttie total voting power of an >jtstanding shares ol voting stock ol this corporation 

THE Uf^CERSlGNED, bein-j the incorporator hereinbefore named, for the purpose of forming a 
corporation to do business bot i wifhm and without the State ol Delaware, and m pursuance of the 
Delaware Gene;"al Corporation .aw. does hereby make and We ttvs ceili^cate 

. . - >̂  
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s t a t e of Delaware 
Secx<Btaxy of S t a t e 

Divis ion of Corpora t ions 
Del ivered 02:07 PM 08/10/2005 

CERTIFICATE OF MERGER FILED 02:05 PM 08/10/2005 
Qp SRV 050659888 - 3949135 FILE 

UNOCAL CORPORATION 
WITH AND INTO 

BLUE MERGER SUB INC. 

(Pursuant to Section 251 
of the General Corporation Law of the State of Delaware) 

Blue Merger Sub Inc., a Delaware corporation, hereby certifies that: 

1. The name and state of incorporation of each of the constituent corporations is as 
follows: 

a. Blue Merger Sub Inc., a Delaware corporation; and 

b. Unocal Corporation, a Delaware corporation. 

2. An agreement and plan of merger, as amended (the "Agreement and Plan of 
Merger"), has been approved, adopted, certified, executed and acknowledged by each 
of the constituent corporations in accordance with Section 251 of the General 
Corporation Law of the State of Delaware. 

3. The name of the surviving corporation is Blue Merger Sub Inc., a Delaware 
corporation (the "Surviving Corporation"). 

4. The Certificate of Incorporation of Blue Merger Sub Inc., as in effect immediately 
prior to the merger, shall be the Certificate of Incorporation of the Surviving 
Corporation. 

5. At the time of the merger. Article I of the Certificate of Incorporation of the 
Surviving Corporation shall be amended to state: 

The name of the corporation is Unocal Corporation. 

6. The executed Agreement and Plan of Merger is on file at the office of the Surviving 
Corporation at 6001 Bollinger Canyon Rd., San Ramon, CA 94583. 

7. A copy of the Agreement and Plan of Merger will be furnished by the Surviving 
Corporation, on request and without any cost, to any stockholder of any constituent 
corporation. 

IN WITNESS WHEREOF, Blue Merger Sub Inc. has caused this Certificate to be signed as of 
this 10* day of August, 2005. 

Name: Kimberley C. Schafer 
Title: Assistant Corporate Secretary 

10884952vl 
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Uhe first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY CERTIFY THAT "UNOCAL CORPORATION" HAS F I L E D 

THE FOLLOWING DOCUMENTS: 

C E R T I F I C A T E O F INCORPORATION, F I L E D THE EIGHTEENTH DAY O F 

MARCH, A . D . 1 9 8 3 , AT 2 O'CLOCK P . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE F I R S T DAY O F MAY, A . D . 

1 9 8 6 , A T 1 0 O'CLOCK A . M . 

C E R T I F I C A T E OF CORRECTION, F I L E D THE TWENTY-SECOND DAY O F 

MAY, A . D . 1 9 8 6 , AT 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE F I F T H DAY OF MAY, A . D . 

1 9 8 7 , A T 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE S I X T H DAY O F FEBRUARY, 

A . D . 1 9 9 0 , AT 1 2 O'CLOCK P . M . 

C E R T I F I C A T E OF AMENDMENT, F I L E D THE FOURTH DAY O F MAY, A . D . 

1 9 9 0 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F CORRECTION, F I L E D THE TWENTY-SECOND DAY OF 

J U L Y , A . D . 1 9 9 2 , AT 1 : 4 0 O'CLOCK P . M . 

C E R T I F I C A T E OF DESIGNATION, F I L E D THE TWENTY-SECOND DAY OF 

J U L Y , A . D . 1 9 9 2 , AT 1 : 4 1 O'CLOCK P . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE TWENTY-FOURTH DAY OF 

2 0 0 5 0 7 1 8 3 4 0 

1 1 0 7 3 8 0 7 3 
You may ver i fy t h i s c e r t i f i c a t e online 
a t Corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock, Secretaiy of State 

AUTHENU^CATION: 8 8 4 5 1 71 

DATE: 0 6 - 2 0 - 1 1 
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Ihe first State 

J U L Y , A . D . 1 9 9 2 , AT 1 2 O'CLOCK P . M . 

C E R T I F I C A T E OF DESIGNATION, F I L E D THE TWENTY-SEVENTH DAY O F 

J U L Y , A . D . 1 9 9 9 , AT 1 2 O'CLOCK P . M . 

RESTATED C E R T I F I C A T E , F I L E D THE F I R S T DAY O F OCTOBER, A . D . 

1 9 9 9 , AT 3 O'CLOCK P . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE SEVENTH DAY O F 

JANUARY, A . D . 2 0 0 0 , AT 4 : 3 0 O'CLOCK P . M . 

C E R T I F I C A T E OF DESIGNATION, F I L E D THE T H I R T Y - F I R S T DAY O F 

JANUARY, A . D . 2 0 0 0 , AT 9 O'CLOCK A . M . 

RESTATED C E R T I F I C A T E , F I L E D THE T H I R T Y - F I R S T DAY O F JANUARY, 

A . D . 2 0 0 0 , AT 9 : 0 5 O'CLOCK A . M . 

C E R T I F I C A T E O F MERGER, F I L E D THE TENTH DAY O F AUGUST, A . D . 

2 0 0 5 , AT 2 : 0 5 O'CLOCK P . M . 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

C E R T I F I C A T E S ARE THE ONLY C E R T I F I C A T E S ON RECORD O F THE 

AFORESAID CORPORATION, "UNOCAL CORPORATION". 

2 0 0 5 0 7 1 8 3 4 0 

1 1 0 7 3 8 0 7 3 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t Corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock, Secretaiy of State 

AUTHENt3^CATION: 8 8 4 5 1 7 1 

DATE: 0 6 - 2 0 - 1 1 


	CERTIFICATE OF INCORPORATION OF UNOCAL CORPORATION
	CERTIFICATE OF MERGER OF UNOCAL CORPORATION WITH AND INTO BLUE MERGER SUB, INC.
	LONG FORM GOOD STANDING



